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cﬂkllﬂ“8u1ll Colt indusiries Inc

430 Park Avenue
New York, New York 10022
212/980-3500

October 19, 1971

Arizona corporation Commissacn
phoenix, Arizona 85007

In re: ¢Colt Industries gggratiag Coxrp Merger

Ggentlemen:

Please ke advised that the Articles of Merger between colt
Industries operating Corp and Bayway Terminal corporation,
Holley Inc. carburetor, carolox Company. Technik Incorpor-
ated, fickey Thompson speed & custom, Inc., Fastaut Tool
company, H. & H. wilson, Inc., Machinery Troding corpora-
tion of califorriz, Haber Ipdustries, Inc., Buwling Green
manufacturing company . Parie Manufacturing company and
Holcaxb publications, Inc. make no change whatsoever in the
Articles of Iacorporation of Colt Industries Operating ~OTrP
ané tnerefore SO nct in any way amend said articles of in-
corporation. o
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very truly yours. 3
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PLAN AND AGREEMLST OF MERGER dated as
of October 20, 1971, by and among COLT
INDUSTRIES OPERATING CORP, a Delaware cor- Aoas
poration ("CIOC"), BAYWAY TERMINAL CORPORA-.

e

TION, a New Jersey corporation ("Bayway"),
HOLLEY INC. CARBURETOR, a Michigan corpora-
tion ("Holley"), CAROLOX COMPANY, % florth

Carolina corporation ("Carolox”), TECHNIK
\——

INCORPORATED,zggNew York corporation

pe——n

("Technik"), MICKEY THOMPSON SPEED & CUSTOM, 2z,
INC., a California corporation ("Thompson"),

’).
F:‘qug TOOL COMPANYfﬁi Michigan corporation

("Fastcut"), H. & H. WILSON, Iuc?foa

——

California corporation ("Wilson"), MQEEEEERY
TRADING CORPORATION OF CALIFORNIA, a ke
California corporation ("MIC"), §£§§§>Hg
INDUSTRIES, INC., a Michigan corporation
("Haber"), BOWLING GREEN MANUFACTURING », »
COMPANY, a K;;;;;;} corporation ("Bowling"),
PARIS MANUFACTURING COMPAN;?ﬁd’Tennessee
RN

" L -
corporation ("Paris"), and HOLCARB\Eggéfcn
TIONS, INC., a Michigan corporaticn ("Holcarb").

The Board of Directors of each of CIOC, Bayway,
Holley, Carolo«, Technik, Thompson, Fastcut, Wilson, MTC,

ek LTI




Haber, Bowling, Paris and Holcarb (the "Constituent Corpora-
tions") has deemed it advisable for the tcnefit of that cor-
poration and for the penefit of its stockholder that Bayway,
Holley, Carolox, Technik, Thompson, Fastcut, Wilson, MTC,
Haber, Bowling, Paris and Holcarb (the "Merging Corporations")

be merged into CIOC (the "Surviving Corporation") on the

terms and conditions herein égt forfh and has approved this
Plan and Agreement of Merger (the "Agreement™ ).

The Constituent Corporations are duly organized
and validly existing as corporations under the laws of
the states indicated below, having been incorporated on
the dates and under the names indicated below, and having
on the date hereof authorized capital stock consisting of
the number of shares of Common Stock with the par values
indicated below of which the number of shares indicated
below are issued and outstanding and entitled to one vote

per share:
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Corporation

CIOC

Bayway

Holley

Carolox

Technik

Thompson

Fastcut

wilson

HTC

Haber

Bowling

Paris

Holéard

State and Date

Name under

4uthorized
Capital Stock

i
1
1
Shares of ﬂ
Common Stock%

° which (Consisting of Par  Issued and |
Incorporation Incorporated (Common Stock) Value _Outstanding’
Delaware Pairmorco 10,000 21 1,000
Apr. 28, 1964 Corporation
New Jersey Bayway 200 No Par 200
Dec. 17, 1954 Terminal

Corporation
Michigan Holley 250,000 $u 218,215 |
Dec. 11, 1917 Kerosene |

Carburetor 1

Company |
North Carolina Carolox 100,000 $1 50,370
May 9, 1961 Company i
New York Technik 200 No Par 100
Jan. 7, 1959 Incorporated
California Mickey Thompson 100,000 $1 8,771
Apr. 30, 1968 Speed & Custom,

Inc.
Michigan Fastcut Tool 50,000 $1 Z,0U4
Aug. 8, 1955 Company e
California Orientronics 25,000 ¢l 12,750
Jan. 2, 1961
California Larkin 2,000 $100 300
Jun. 26, 1961 Machinery

Company i
Michigan ¥eber 15,000 $10 5,486
Oct. 28, 1964 Precision,

Inc. e
Kentucky Bowling Green 3,000 $100 1,000
Jan, 9, 1951 Manufacturing

Company
Tennessee Paris 2,000 $100 1,000
Dec. 20, 1948 Manufacturing

Company
Michigan Chandler-Groves 100 $10 100
Jan. 4, 1935 Company
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cIOC was quallfled to do pusiness in the followiny

R T

Jurisdictions on the dates {ndicated: Michigan--May 14, 1964,
Neu York--May 8, 1964, California—-May 8, 1964, Tennessee--

May 11, 1964, Kentucky--H1ay 11, 1964, North Carolina-= i

May 12, 1964, New Jersey--May 8, 1964,

NOW, THEREFORE, in conaideratlon of the premises
and mutual covenants and agreements herein contained and
for the purpose of describing the terms and conditions of
the merges of the Merging Corporations i{nto the Surviving
Corporation (the vMerger"), the method or mode of carrying ]
the same into effect, the manner and ba3ils of causing the
shares of the Merging Corporations to constitute shares of

the Surviving corporation or of converting or exchanging

the sheres of the Merging COrporationa into or for shares,

ponds, obligations or other gecurities of the Surviving
Corporation and such other detalls and provisions as are
deemed necessary and desirable, the parties hereto have
agreed, and do hereby agree, subject tO the terms and con-

ditions nerein set forth, as follows:

I
- s M e A

ARTICLE I
1.01. The Merger. The"Effective pate of the
Merger" shall pe the later of (1) 12:00 midnight on October
31, 1971, or (11) the date on which (a) this Agreement
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shall have been friled pursuant to Section 281(c) of the
General Corporation Law of the State of Delaware, Section
450.52 of the General Corporation Act of the sctate of
Michigan, Section 4119 of the General corporation Law of the
state of California, and Section 271,470 of the General Cor-
poration Law of the Commonwealth of Kentucky, (b) sertificates
of merger shall have peen filed pursuant to Section
14A:10-7 of the Business Corporation Act of the state of
New Jersey and Section 907 of the Business Corporation
Law of the Sstate of New York, and (¢) articles of merger
shall have peen Tiled pursuant to Section %8-10.03 of the
General Corporation Law of the state of Tennessee and Sec-
tion 55-109 of the Business Corporation Act of the State
of North carolins. At the Effective rime of the Merger,
the Merging Corporations shall be merged into the surviving
corporation; the separate existence of tl.e Merging Corpora-
tions shall cease; and the Shrviving corporation shall
continue to exist under the name "Colt Industries Operating
Corp" bYy virtue of and shall be governed py the laws of the
State of Delaware.

1.02. stockholder Action. Tnis Agreement shall
pe submitted to the sole stockholder of each of the
Constituent COrporations ror adoption or approval by it.

1.03. Effect of Merger. A% the Effective Time

R it
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of the Merge:r:

(a) The Surviving Corporation shail possess all
the rights, privileges, powers, immunities, purposes
and franchises, as well of a public as of a private
nature, and shall be subject to all the duties, lia-
billities, restrictions and disabilities of each of the
Merging Corporations.

(b) All and singular, the rights, privileges,
immunities, powers and franchises, as well of a public
as of a private nature, of each of the Merging Corpora-
tions; all real, personal or mixed property, tangible or
intangible, and all assets of each of the Merging
Corporations; all debts due on whatever account to
each of the Merging Corporations, including subserip-
tions for shares and all other choses in action; and
all and every other interest, of or belonging to any
of the Merging Corporations shall ove taken and deemed
to be transferred to and vested in the Surviving Cor-
poration, without further act or deed.

(¢) All property, rights, privileges, powers and
franchises, and all and every other interest shall be
thereafter as effectually the property of the Surviving
Corporation as they were of the‘several and respective

Merging Corporations, and the title to any real estate,
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or deslrable in order o 9] vests
e Survlvlng Corporatlon‘s
rights,

assevss

(11) o




the stockholder, Board of Directors, committees elected

or appointed py the poard of Directors, officers oOr
agents of the respective Merging Corporations which
were valid and effective jmmediately prior to the
Effective Time of the Merger shall be taken for all
purposes as the acts, plans, policies, approvals and
authorizations of the surviving corporation and shall
be as effective and binding on the surviving Corpora-
tion as the game were with respect to the respective

‘ Merging Corporations. The employees and agents of the

respective Merging Corporations shall become the

3 an.‘_.,_

! employees and agents of the surviving Ccorporation and
shall continue to be entitled to the same rights and
penefits, and subject to the same 1imitations, qualifi—

cations, rights of amendment , termination, reassign-

ment or changes in assignment, reserved tO the respec-
tive Merging Corporations, which they enjoyed and were
subject to as employees and agents of the respective
Merging Corporations.

All the above shall be effected as provided by the jaws of

Delaware, Michigan, New York, california, North carolina,

New Jersey, Tennessee, and Kentucky.
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ARTICLE TI

2.01. The Capital Stock of the Constituent Corpora-

tions. At the Effective Time of the Merger, the 1ssued and
“hen outstanding shares of Common Stock of each of the Merging
Corporations shall not be converted or exchanged but shall be
surrendered and canceled, and shares of the Surviving Corpora-
tion shall not be issued in exchange therefor; and the shares

of the Surviving Corporation shall not be changed.

ARTICLE III

3.01. Certificate of Incorporation of Surviving
Corporation. At the Effective Time of the Merger, the Certi-
ricate of Incorporation of CIOC in effect immediately prior
to the Effective Time of the Merger shall become and continue
to be the Certificate of Incorporation of the Surviving
Corporation.

3.02. By-laws of Surviving Corporation. At the
Effective Time of the Merger, the By-laws of CIOC as 1n effect
immediately prior to the Effective Time of the Merger shall
become and continue to be the By-laws of the Surviving
Corporation.

3.03. Board of Directord of Surviving Corporation.
At the Effective Time of the Merger, the persons constituting

the Board of Directors of CIOC immcdiately prior to the
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Effective Time of the Merger shall continue to be the directors
of the Surviving Corporation and shall hold office until the
annual meeting of stockholders of the Surviving Corporation
next rollowing the Effective Time of the Merger and until

their successors shall have been elected and shall have quall-
fied. If at the Effective Time of the Merger a vacancy shall
exist on the Board of Directors, such vacancy may be filled

in the manner provided by the By-laws of the Surviving Corpo-
ration as in effect at and after such time.

3,04, Officers of the Surviving Corporation. \

et e

the Effective Time of the Merger, the officers of cIoc in
office {mmediately prior to the Effective Time of the Merger
shall become and continue to be the orfficers of the Surviving
Corporation, each to hold office 1n accordance with the 3y-
laws of the surviving Corporation as {n effect at and after

the Effective Time of the Merger.

ARTICLE IV
4.01. Counterparts. This Agreement may be executed
{n one or more counterparts, each of which shall be deemed an
original, and 1t shall not be necessary in making proof of
this Agreement to produce OT account for more than one such

counterpart.

IN WITNESS WHEREOF, the President or Vice president

and a majority of the Board of Directors of each of the




Constituent Corporatlons have executed and entered {nto thico
Agreement pursuant Lo Section 251(b) of the General Corpora-
tion Law of the State of pDelaware, Section 450,52 ~f the
General Corporation Act of the State of ilichigan, Sec-

tion 271.470 of the General Corporation lLaw of the Commecn-
wealth of Kentucky and Sectinn 4118 of the General Corporatinn
Law of the State of California and the Secretary or Aznintant
Secretary of each of the Constituent Corporations has attested

the seal of each such Constituent Corporation impressed nereon.

COLT INDUSTRIES OPERATING CORP,

CORPORATE SEAL

A majority of the Board of
[seall Directors

Attest:




GORPORATE SEAL

[Seal]
Attest:

ecrétaﬁ&’[

BORPORATY Suawu

{Seal)

Attest:
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BAYWAY 'ERMINAL CORPORATION,

M A

Trécgor

irector /
/

/Lu (ﬂ( ;- /é/ //k

Dil"Et. vopr

A majority of the Board of
Directors

HOLLEY INC, CARBURETOR,
b

, /

Pres ent and lrect

W///

Direcfb?

(£>J 2 /o/ ("‘(’(‘/G /

Olrector™ /'

A majority of the Board of
Directors




CAROLOX COMPANY,

“Director 7
Zi/ L (f ¢4
CORPORATE SEAL s 41rec<;ork ,/
A majority of the Board of
[Seall Directors
‘ Attest:
1-' (/ )/(bf/ P
‘ ‘ éecretarW‘\
TECHNIK INCORPORATED,

= b i, Wl

// A/L,.IL( (ST( /\ Lu/ A

Director”

Y

CORPORALE Suala
A majority of the Board of

|

[(Seal] Directors i

Attest: I

!

Oy £ 1
ecrecary
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MICKEY J'HOHPSON SPEED & custTon, INC., i

by

GQﬁﬁORATh Sinale

A majority of the Board of
pDirectors

[{Seall
Attest:

//? ! <N
i - § , ‘

1
!

ecretary

FASTCUT TOOL CUHPANY,

sl g S S IR a

GORPORALE SKAL

A majority of the poard of

(Seall Directors

Attest:

€6 .-
! ;ecreEaryé ﬂ
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H. & H. WILSON, INC.,

Director e
- ) ' 6 Ry A4 i
COBEOR‘TE SEAL /GZfPﬁniw( (§ (/t/(lAlL*~
Director .
{Seal] A majority of the Board of
Divrectors
Attest:
1\
JU ¢ b
ecretary Kl

MACHINERY TRADING CORPORATION
OF CALIFORNIA,

Director " i

COBRONALE SkAk Tores: S
ré&etor.”

A majority of the Board of

[(Seall
Directors
Attest:
{ ) _\"A‘N{'
ecretary

i 2 s TR,
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HABER INDUSTRIES, INC.,

Director” ///
PORATE SEBAL / O Zg ¢
CORPORATE o /g [ /SJ%A
! rector <
{Seal] A majority of the Board of
Attedt Directors
est:
~ ‘) ‘
// ll , y
ecretary
BOWLING GREEN MANUFACTURING COMPANY, '

Co pdZ—
Dirgstor / i
CORPORATE SmAk / Ve e '
[ onald S Sk
Seal] rector /
e A majority of the Board of
Attect: Directors

e s g i
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PARIS MANUFACTURING COnPANY,

; r-esﬁen"é ana“ %"ﬂ_

Director
.)
L»rmgv( é: 2 afmte
CORPORATE SBAL Direc ;;?74(
A majority of the Board of ‘
{Seal] Directors

Attest:
».r) l) -
ﬁ / m - j
ecFetary = '

HOLCARB PUBLICATIONS, INC.,

//:WL/ "‘ /)(nrf

CORPORATE SEAL Director

A majority of the Board of

Directors
[Seal]

Attest:

T O s MY R






